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IF_UANAGREEMENTmadcthxs 19 dayof Du'ecmee*@. 2oo7

THE GOVERNlVIENT OF: THE REPUBLIC OF VANUATU (hereaﬁer called “the

' BETWEEN :
. Government") represented by the Va.nuam Marmme Authonty of the ﬁrst part

_AND: - ' VANUATU MARITIME SERVICES LIMITED a company duly mcorporated under the
: laws of Vanuatu and having its registered office at First Floor, International Building, Kummul

' Highway, Port Vila, Vanuatu (bereafter called “VMS”) of the second part
EUROPEAN TRUST. COMPANY LIMI‘I'ED a company duly mcorporated under the laws

- * . of Vanuatu and having its registered office at First Floor, International Bmldmg, Kumul -

Htghway, Port Vxla, Vanuatu (hemaﬁer called “EUT”) of the third part

"THOMAS BAYER, Chairman of EUT of 1 Tassmlq Park, Port Vila, ¥ Vanuatn (hereaﬁer SR
_' called “Mr Bayer’ ’) of the fourth part ' . o , e , '

' WHEREAS = . In December 1981 the Govemment establtshed a shlpptng regrster under the Manttme -
T : Act [Cap 13 l], (hereaﬁer referred toas “the Act") _ o
| Pursuant to an agreement dated 24 December 1993 the Government appomted VMS o
be maritime Admlmstrator under the Act. , . ’ S

" The govemment mtends to renew the appointment of VMS as maritime Admrmstrator '
and to be its sole agent for the purposes of adrmmstermg the Vanuatu International
shipping Registry (hereafter referred to as “the Registry”) in accordance with the Act
and such Regulations as have been or may be made thereunder (together hereinafter

: _refen‘edtoas“theMannmeLaw") . ;‘:3

The Vamuatu Maritime Authority is specxﬁcally authonzed under Cap 131 (Chapte@ |

Sectton 4) to appomt the admtmstrator for the Vanuatu Intematlonal thppmg l{egtster-.
*—.

This agreement docs not confer any nghts or authonty or create any responsibilme&m .
respect of the marketing and promo’uon of the Reglstry 3 :

IT IS HEREBY AGREED AS FOLLOWS'

. APPOINTMENT OF VMS AS MARITIME ADMINISTRATOR o = A
The appointment of VMS as Maritime Administrator under the  Act shall be renewed subject"to thederms

il HOllli.Ull
gy g

1.
: "and conditions contained in tlns agreement and shall commence at 12: 01 amonl January 2008, (USA
_ Eastern Standard Ttme) . . , _ .
AVMSSOLEAGENT S ‘ R
2. . (a) VMSis ; hereby appornted to be the sole agent of the Govemment for the purposes of admmxstenn -
o the Reglstry in accordance with the Ma.ntxme Law R L _ 4
-(b)- The appoxntment of VMS as maritime Admmtstmtor does not confer any rxghts or authonty or .
o - create any responsibthtles in respect of the marl:etmg and promotxon of the Regtstry ;
| OPERATIONOFTHEREGISTRY - . - .- .= | '
" 3. - VMS hereby undertakes and agrees with the Govcmmcnt that it wxll atall ttmes du.nng the conlmuance in

_ force of tlns agreement at tts own cost and expcnse o

A mamtam, staff and equip in a ma_]or city in the USA, an ofﬁce and such other facllmes as are »
necessary for the admmxstratlon of the Regxstry' o _ 4 , LT

. (b) employ amongst its executtve staﬁ' smtably quahﬁed persons of proven expenence in the slnppmg
mdustry capable of the successful mana gement of an mtemanonal slnppmg regxstry :

Cle

" APPOINTMENT OF DEPTUY COMMISSIONERS e
T4 (a). The Commtssroner of Mannme Aﬁ'atrs appomted 1mder the Manttme Law (hereaﬁer called "the



5.

6

-

_ Commxssroner" shall have absolute dlscretlon in the appomtrnent of Deputy Comrrussxoners of -

Noththstandmg clause 4(a), the Commssroner shall appomt at least two Deputy Comnnsswners

- - of Maritime Affairs (hercafter referred to as “Deputy Commissioners”), but the Commissioner is
empowered to appoint as many Deputy Commrssroners as are approprxate for the efficient runnmg

RO oftheReglstry
@

© ... Commissioners provided that it shall be responsible for the remuneration and costs of employment _
- or appointment of any Deputy Commlssxoner appomted by the Comm1ss1oner pursuant to such
: recommendauon. B _ . . o

VMS may recommend surtable persons to the ContmisSioner foi.’appoi'ntment as Deputy

Sub_]eet to clause 4(b), the Commxssroner shal] not, w1thout good reason, refuse to appomt ag
Deputy Commxssxoners such persons as may be recommended for appomtment by VMS

REASONABLE DIRECTIONS

The Commissioner may from time to txme give to. VMS reasonable dxrectlons in relatron to the Regrstry

- and in particular in respect to the management and operation thereof, and VMS will use all reasonable "
efforts to ensure that such directions are followed and implemented. In considering the reasonableness of '

any dlrechon glven under this clause the cost to VMS of comphance with the drrectlon shall be afactor

COLLEC'I‘ION OF FEES ON BEHALF OF THE GOVERNMENT AND TRUST ACCOUNT
-VMS shall, on behalf of the Government, use its best endeavours to collect and receive allfees and

- @
monies due under the Maritime Law, other than fees payable to the Government under the -
Marmme (Protection of Mammals) Regulation No. 33 of 1988 as amended, and shall give official
recelpts therefore on behalf of and on forms approved by the Government.

(b) ‘VMS hereby acknowledges that all momes collected and recelved by it in accordance wrth clause
-7 - 6(a) belong-to the Government and. w111 be held by VMS in thexr ent1rety, on t:rust for the
Government. _ k ) . R . .

(c) . The VMS Fees account at Ciu"banlt, New York shall conﬁnue to be the trust account of VMS. The
- - said trust account (hereafter referred to as “the trust account™) shall at all times be styled “Vanuatu

o Marmme Services Fees Account” and shall be used solely for the purposes of this Reglstry -
cd) VMS may, thh the consent of the Cornmlssloner, change the locatlon of and s1gnatoncs to the
tmstaccount. B o . . L .
(e) .VMS w1]], as soon as praencable aﬁer recexpt thereot; pay all fees and momes recexved by xt in
S respect of the Regxstry into the trust account. o o
' (t) '.VMS will provxde copies of all statements pertammg to the trust account to the Govemment _
_ together w1th the monthly statement descn'bed in Sectmn 11. _ . ‘
PAYMENT TO GOVERNMENT o | |
All monies in the trust account representmg fees and monies that have not fallen due on ar before :

ST

e

the last day of every month shall be regarded asa prepayment and shall not be taken intoaccount - A

- for the pmposes of subclause (b)

o) )

In respect of the baJanee of the smd monies in the trust account as at the last day of each calendar . B
" month, VMS as trustee, will within two weeks of the end of that month, pay in US$ the followmg _

sums out of the trust account to the Govemment or at rts dxrectlon

e A Gy all trust monies representmg fees payable under Regulatlon 29 of the Mantlme Regulatlons

- Order No 25 of 1990 or any remakmg or reenactment thereof (herea.ﬁer referred to as “the
MPIFmomes’), : o . T R

e (n') any mterest that may have been credxted to the account thhm that month, and 4

o %2” &f



: recerpts and other such doeuments sent by VMS coples thereof supporttng 1ts books of account T

S andﬁnancmlrecords

OF

The Commrssxoner may from trme to txme issue reasonable dlrectrves to VMS requlnng lt to . .-
provide the Government with reports, statements or other information relating to the books of

" account and financial statements kept pursuant to this clause and any such directives may specify

" the format of the report or statement required and supporting documentatlon to be supphed
therethh. VMS shall use aJl reasonable eﬁ'orts to comply wrth such d1rect1ves -

- MONTHLY STATEMENTS

L@

e

VMS shall fumish the.Govemment wrth monthly ﬁnanclal statements made up to the last day of 1

_.--. each calendar month showing the amounts invoiced and received by VMS within that month. Such
'lstatements shall be subm1tted Wlthln three weeks of the last day of such month. R :

: . ‘The Commissioner may from t1me to time issue reasonable d1rectwes to VMS regardmg the format '
- of the financial statements and any related documents to be submitted to the Government and VMS

: ; shall use a11 reasonable eﬁ'orts to comply with such dlrectlves . :‘ C

AupIT -
T12, (@)
" . . :records. VMS agrees to fully cooperate with and provide all relevant records and mformanon inits

VMS will perm1t the Govemment to aud1t, or to have aud1ted, 1ts books of account and ﬁnaneral

“"s\.ss.un to the au tcr ap"e"".,d pursuant to this clause

S pos

©

_ The Government shall have the nght to freely dlscuss wrth such audrtors as may be appomted
o hereunder the results of such audit and certlﬁcatlon. e

E any audlt camed out pursua.nt to th1s clause shall be at the cost of the Govemment.

" REGISTRY RECORDS -

& :_4(0)1

o 3. (@

Notwrthstandmg the obhganon 1mposed upon every Deputy Commxssxoner of Mantxme Affairs by »

“- . "section 5 of the Act, VMS will keep at its principal office complete, accurate and systematic -
- - records of matters relating to its administration and operation of the Registry, including but not
hmlted to all documents requrred to be regrstercd or rctamed pursuant to the Marmme Law

‘Al documents reqmred to be regrstered or kept under the Mantrme Law shall be and shall at all
o .tlmesremmnthepropertyoftheGovemmcnt. B _ S

any documents records and mformauon stored on any electromc magnetrc or other non papcr.
medium, shall be capable of immediate retrieval and hard paper copies of all such documents,

" * records and information, which, where appropriate, may be generated from the medium concerned,

. 'shall be kept in a systematically orgamzed manner at the pnncrpal oﬁice of VMS or elsewhere as

R approved by the Government.

The Cornmlssxoner may from nme to time issue teasonable dncctrves to VMS requiring itto keep
records in such manner as the Government deems fit and to provide the Government with reports, -
returns and other information relating to the administration and operation of the Registry and any

- such directives may specify the format of the report or return requxred and any suppomng :

o documcntahon to be supphed therewrth.

:. . INSPECTION OF RECORS

(@)

VMS will allow any person or persons authonzed by the Government, on reasonable not1ce bemg

" given, to inspect all or any of the books, records or documentation kept pursuant to clause 10 and ‘

E '_‘13 or to mspect the operatlon and admrmstmtlon of the Regrstry by VMS

L) e
- . .. ever situate, and will facilitate any mspechon and make avaﬂable appropnate employees to render ST
.'»,_‘:'asslstancemthsuchmspectlon. S R PR L

F or the purposes of subclause (a), VMS wxll allow the Government access to 1ts premlses where 4

2 PROVISION OF COI\DUTER SYSTEMS TO GOVERNMENT

15, Wrth the mtent that the Govemment should be able to duphcate in Vanuatu the computer system in place ..




(b)

. grve full force and eﬁ'ect to thrs agreement and further rts ob_rectrves and purposes

VMS and the Government wrll use all reasonable eﬂ'orts to mamtam close commrmrcatrons trmely

. advrce and consultatron betwecn themselves in all matters aﬂ'ectrng the Regrstry

h -TERM OF AGREEMENT AND RENEWAL

Subject fo clause 22 hereof, thrs agreement shall termmate on 31 December 2017

T @
(b) If erther the Govemment or VMS desrres to renew t’ms contract, negotratrons in relatron thereto '
I shallcommencenotlaterthanllam;ary2016 - . oo S
-'TERMH‘IATION LTI e T ' : :
' . (a) ~ Without pre]udrce to any other remedres the Government may have agamst VMS it shall have the

right, at any time by grvmg wntten notrce to VMS to termmate thrs agreement forthwrth in any of B

o ~ the followmg events- .

o (1) IfVMSpersrstentlybreachesthrsagreement- _. L

. (u') If VMS enters mto hqurdatron, whether compulsonly or voluntarrly (otherwrse than for the L

purposes of reconstruction) or compounds with its creditors or takes any similar action in

AR consequcnce of debt, orhasa Recerver or Manager appomted over 1ts assets or aﬁ'arrs, o

. (m) It; for whatever reason, VMS is 1mab1e to perform 1ts dutres hereunder- » _' -

E E(rv) IfVMS purports to assrgn the burden or beneﬁt of thrs agreement wrthout the pnor wntten o ‘

L consent of the Govemment.

e (®) = Wrthout preJudrce to any other remedres the Govemment may have agamst VMS where VMS )

A commrts a serious breach of the agreement, the Govemmcnt shall be entrtled.
- (1) where the breach is not capable of bemg remedred, to termmate thrs agreement forthwrth, or
: (11) where the breach is capable of bemg remedred to teqmre that the breach is so remedred wrthm »
R areasonable perrod oftrme , I . .
(©) In the event that VMS commrts a serious breach of thrs agreement, the Government may serve a
. notlceuponVMS statmg' ‘ Lol R
@) im the event that the breach is not capable of bemg remedred that it.is termrnatmg the
- agreement forthwrth or wrthm such penod of time as may be stated in the notrcc,
"-'(n) in the event that the breach is capable of bemg remedred, requrnng that the breach is so
I remedred wrthrn a reasonable penod of trme the penod bemg stated in the nonce : v
- (d) IfVMS farls to remedy a serious breach wrthm a reasonable penod of time aﬁer 2 notice is served o
<+ upon it pursuant to sub. clavse (c)(ii), the Government may by grvmg wrrtten notrce to VMS . -
-_termmatethrsagreementforthwrth. : , . 5 ; R
FORCEMAJEURE S
Force Majeure shall mclude

gy (a)

.' '_(1) any world event or any acts of Govemment whrch make the operatron of the Regrstry on rts , - .y

then current scale rmpracncal

L (u) the banmng of Vanuatu ﬂagged shrps in six or more mternatronal ports for reasons other than

e neghgence on the part of VMS

- (ui) the govemment of Vanuatu is over thrown ina coup, .

'_(rv) the mvasron of Vanuatu by hostrle forergn forces ' RS




NOTICESAND COMNIUNICATIONS IR ‘ : -

(a) All notices, requests, reports, approvals consents d1rectrons and other commumcatxons

- (collectively referred to herein as “communications”) required by, prov1ded for or relatmg to this
agreement shall bein wntmg All commumcatrons shall be dellvered. o .

(1) in the case of the Government, to the ofﬁce for the trme bemg of the Commxssroner'
(u) in the case of VMS and EUT to thexr respectxve reglstered oﬂices in Port Vrla, and

(m) in the case of Mr Bayer to the regxstered office of EUT
() Subject to subclause (c), any commumcatxon xnay be dehvered personally, or by first class prepard
o rnall, whrch, 1fmtemauonal, shall be amnarlor by facsrmxle transmrssron. R , R

i (c) ) Commumcauons of a formal as opposed toa routme nature, such as dlrectlves, notrces of intent to
" .. inspect, notices of termination and the like, shall be fequired to be sent by egistered post with
return receipt requested, or, provrded that the partles agree at the time of dxspatch, by facsumle

transmrssron. .
“(d) - Dehvery shall be deemed to have taken place - L
. v 0
(1') wnere the commumcauon is dehvered persona‘dy, on the date and at the time of delivz.ty; ,:'1‘30 -
. 5
(u) where the commumcatron 1s sent by reg15tered post -
- three(3)days1flocalma11, o
' cey S
el ~
- twenty-one (21) days 1f overseas matl. R E
A e B
o e

. SEVERABILITY IR T o
' 28 " If any provrsron of this agreement is found to be invalid, void or otherw13e lmenforceabrecmchmiause
o - shall severed from this agreement and such invalidity, voidness or unenforceability shall not afféet the

. , valid and enforceable -
:QHEADINGSHJV'*' o
. +29.  The headings inserted into thrs agreement are or the purpose of reference only and shall ot aﬁ'ect the
» : construcuonofthrsagreemeut. o o T ;

' JURISDICTION - . I ' '
- 30. " This agreement shall be govemed, construed and mterpreted solely in accordance with the laws of
' Vanuatu and shall be justiciable before the Supreme Court of Vanuatu, the Junsdrcnon of whxch is

submrtted to by all parues

. SIGNED AND SEALED by the VANUATU MARIT
. " AUTHORITY by its duly anthorized representatlve \)9
. LESS JOBNNATRUATI, Commxssroner, :

e in the e proseact o of
,( WZA

" The Cormmon Seal of VANUATU MARITIME .
- SERVICES L]MITED was hereunto afﬁxed ‘
mthe presence of - . o R

enforccabrhty of any other provisions of thxs agreement, all of which shall be and shall contmue to be



